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Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THEFE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "CITGO HOLDING, INC." AS
RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE FOURTEENTH DAY OF
NOVEMBER, A.D. 1986, AT 10 O'CLCCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "VENEZUELAN
PETROLEUM HOLDINGS, INC." TO "PDV AMERICA, INC.", FILED THE
THIRD DAY OF JULY, A.D. 1991, AT 1 O'CLOCK P._M.

RESTATED CERTIFICATE, FILED THE TWENTY-FOURTH DAY OF
SEPTEMBER, A.D. 1997, AT 10 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "PDV
AMERICA, INC." TO "CITGO HOLDING, INC.", FILED THE TWENTY-SIXTH
DAY OF JANUARY, A.D. 2015, AT 5:37 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
éERTIFICATES ARE, THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION, "CITGO HOLDING, INC.".

W\@@

Jeffrey W. Bullock Secretary of State T
2107402 8100H AUTHEN TION: 2114309

DATE: 02-11-15

150182825

You may verify this certificate online
at corp.delaware.gov/authver.sh
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VENEZUELAN PETROLEUM HOLDINGS, INC.
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I, THE UNDERSIGNED, in order to form a corporation
for the purposes hereinafter stated, under and pursuant to
the provisions of the General Corporation Law of the State
o Dalaware, do hereby certify as follows:

FIRST: The name of the corpération is Venezuelan
Petroleum Holdings, Inc. (hereinafter referrec toc as the
"Corporation®).

SECOND: The registeired office of the Corporation
is to be located at 1209 Orange Street, in the City of
Wilmington, in the County of New Castle, in the State of
Delaware. The name of its registeréd agent at that address
is The Corpr.ation Trust Company.

THIRD: The purpose of the Corporation is to
engage in any lawful act or activity for which a
corporation may be organized under the General Corporation
Law of Delaware.

FOURTH: The total ﬁumber of shares of stock which
the Corporation is ailthorized to issue is one thousand

(1,000) shares of Common Stock and the par value of each of

such shares iz $1.00.
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FI?TH:'.tho name and adireds of the incorporator
is as follows:

NAME ADDRESS

Newton B. White, Jr. Cleary, Gottlieb, Steen &

Hamilton
Onae State Street Plaza
New York, New York 10004

SIXTH: The following provisions are inserted for
the managerent of the business and for the conduct of the
affairs of the Corporation, and for further definition,
limitation and reqgulation of the powers of the Corporation
and of its directors and stockheclders:

(1) The number of directors of the Corporation
shall be such as from time to time shall be fixed by, or in
'the manner provided in the by-laws. Election of directors
need not be by ballot unless the.by~1aws so provide.

(2) The Boafd of Directors shall have power without
the assent or vote of the stockholders to make, alter, amend,
change, add to or repeal the by-laws of the Corporation; to
fix and vary tﬁe amount‘to be reserved faox any éroper‘
purpose; to authorize and cause to be executed mortgages and
liens upon all or any part of the property of the
Corporation: to determine the use and disposition of any

surplus or net profits; and to fix the tLimes for the

declaration and paymeht of dividends.
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{(3) The dir?ctors in their discretion may submit
any contract or ;ct for approval or ratification at any
annual meeting of th§ stockholders or at any meeting of the
stockhoiders called for the purposs of considering any such
act or contract, and any contract or act that shall be
appruved or be ratified by the vote of the holders of a
majority of the stock of the Corporation which is represented
in person or by proxy at such metting and entitled to vote

thereat (provided that a lawful quorum of stockholders be

‘there represented in person or by proxy) shall be as valid

and as binding upon the Corporation and upon all the
stockholders as though it had been approved or ratified by
every stockholder of the Corporation, whether or not the
contract or act would otherwise be open to legal attack
because of directors' iﬁterast, or for.any other reason.

{(4) In additioun to the powers and authorities

hereinbefore o= by statute expressly conferred upon them, the

directors are hereﬁy empowvered to exercise all such powers
and do all such acts and‘things as may be exercised or done
by the Corporation; subject, nevertheless, to the provisions
of the atatutes of Delaware, of this'certificate, and to any

by~-laws from time to time made by the Btockholderé; provided,

however, that no by-laws so made shall invalidate any prior
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act of the directors which would have been valid if such
by-law had not been made.

SEVENTH: The Corporation may, to the full extent
permitted by Section 245 of the Delaware General Corporation
Law, as amended from time to time, indemnify all persons whom
it may indemnify pursuant thereto.

EIGHTH: Whenever a compromise or arrangement is
proposed between the Corporation and its creditors or any
clasa of them and/or between the Corporation and its
stockholders ox any class of them, any court of equitable
jurisdiction within the State of Delaware, may, on the
application in a summary way of the Corporation or of any
rcreditor or stockholder thereof or on the application of
aﬁy receiver or receivers appointed for the Corporation
under the ﬁrovisions of Section 291 of Title B of the
Delaware Code or on the application of trustees in
dissolution or of any receiver or receivers appointed for
the COfporation undér the provisions of Section 279 of
Title 8 of the Delaware Code order é meeting ﬁf the
creditors or class of creditors, and/or of the stockholders
or class of stockholders of the Corporation, as the case
may be, to be summoned in such manner as the said court

directs. If a majority in numbar representing
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three-fourths in value of the creditors or class of
creditors, and/of of the stockholders or class of
stockholdars of the Corporation, as the case may be, agree
to any compromise or arrangement and to any reorganization
of the Corporation as a consequence of such compromise or
arrangement, the said compromise or arrangement and the
said reorganization shall, if sanctioned by the court to
which the said application has been made, be binding on all
the creditors or clasc of creditors, and/or on all the
stockholders or class of stockholders, of the Corporation,
as the case may be, and also on the Corporation.

NINTH: The Corporation reserves the right to
amend, alter, change or repeal any provision contained in
'this certiticate of incorporation in the manner now or
hereafter prescribed by law, and all rights and powers
conferred herein on stockholders, directors and officers
are subject to this reserved power.

IN WITNESS WHEREOF, I have hereunto set my hand

thel&f\day o1 November, 1986.

Diton BLET. |

Nq&ton B. White, JA.




o1/03,91  DREESTVEGRIMSINFARA Regisﬁ&ﬁim@‘hﬁﬁ%ﬂ@/ﬂ@%ﬁ%ﬁl ARE 71003

LATE, '

\.

JUL B '8t 11:54 F -
5']53/8021 =1 ROM 8-S S599LEX 2128487183 DIVISION OF COP&%E}?:‘%%%
FILED 01:00 PM 07/03/1991
) ’ 721184086 — 2107402
13
= CERTIFICATE gr AMENDMENT
Q.
CERTIPICATR OrrIRCOMFONATION
< o)
YENEZURLAN PNTROLEUM HOLDINGS. INC.

VENEZZUZLAN PETROLEUM ROLDIRNGEB, INC., @» Delawsre
corporation (the "Corporation”), heredby certifiss to the
Bacrestary of State of the State of Delaware, that:

FIRBT: The Certificate of Incorporation of the
Corporation is hersdby smendsd as follows:
w .

ARTICLE FIRET is heredby amendell to zwad in its
entirsty as £follows:

“PFIRST: The name of the Corperstion is PAV America, Inc,
(hereinafter referrad to as the “Corporation®).*

ARTICLE SEVERTH is heraby amended to read im
ity entirety as follows:

*SEVENTH: (1) The Corporation shall indemnify any

~ person who was or {s & party or is threatenad to be made
a gltty to any threstensd, pending or completed mction,
suit or proceeding, whether civil, eriminal,
administrative or investigative (other then an action by
or in the right of the Corporation) by reascn of the fact
that he is or was a director, officer, employes or sgent
of the Corporation, or is or was serving st the reguest
of the Corporation ss s director, officer, loyse or
asgent of another sorporation, partnarship, joint venture,
trust or other anterprize, agsinst expensez {(ineluding
attorneys® fees), judgments, £fines and amounts paid in
settlement actually and reasonsbdly incursed by him in
connection with such sction, suit or proceading if he
acted in good faith and in a manner he reazonadly
believed to be in, or not opposed to, the hest interexts
of the Corporation, and, with ragpect to any vriminal
action or proceeding, had no raxsonable cause to believe
his conduct was unlawful, The termination of any action,
suit or proceeding by judgment, ordsr, setilsment,
conviction, or upon a plas of 10lo contandsrm or its
eguivalent, shell not, of itself, crsats @ prasumption
that the getloa seeking indemnification did not sct in
good £aith and in » manner which he rassonably beliaved
€0 be in or not opposed to tha best intereats -of the
Corporation, and, with respeact to any criminal sotion or
procesding, had reazonable cause to believe that his

~ aconduct was unlawful.
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(2) The Corporation shall indsmnify eny parson who was
or is & party 6r is thraiatened to bs made s party to sny
threatened, pehding or complatad mection or suit by or in
the right of the Corpozation to procure & judgment in its
favor by ressoR of the £act that ke iz or was a director,
officer, amplofes or agent of the Corporation, or is or
was serving at, the reguest of the Corparation aw &
dirsctor, offigar, employee or agent of snother
corporation, partnership, joint venture, trust or other
cntn:{:tsa agsinst expanses (including attorneys' fees)
actuslly and ressonably incurred by him in connection
with the defenss or ssttlement of such action or suit if
he scted in good f£aith and in & manner he zaasonably
pelieved to Del in or not opposad to the best interssts of
the Corporstion and sxcept that no indemnification shall
be made in respect of sny clalm, issue or matter as to
which such peréon shall have bean aﬁjuagua te be liable
to the Corporstion unleag and only to the axtent that the
Court of Chancéry of the State of Deliware or the coukt
in which such sction or suit was brought shall determine
upeon applicstion that, despite the adjudication of
1iability but in view of sll the circumstances of the
case, such person is fairly snd reasonably antitled to
indsmnity for such expenses which the Court of Chancery
or such other tourt shall desem proper.

{2} To the extent thst a director, oZficer, smployew or
agent of the Cbyporstion has bean successful on the
nerits or otherwise in defenze of any action, mult or
procesding referred to in Sections (1) and (2) of this
Article, or in defense of any claim, issue or matter
therein, he shgll be indamnified sgeinst expenszes
(including attérneys* fees) actuslly and ressonably
incurred hig in coanection therewith.

{4¢) Any indemhification under Ssctions (1) sndl {(2) of .
this Article (unless orderad bi a sourt) shall be mada by
the Corporation only as authorized in the specific cass
upon 8 determihation that indemnification of the
director, offitar, employee 0t agent is proper in the
circumstances pscause he hes met the applicabls stindard
of conduct set' forth in such Ssctions (1) ana (2). 6uch
detarmination shall be made (3) by the Board of Directors
of the Corporation by » majority vote of 8 gQuorum
consisting of &irectors who were not parties to such
action, suit of p:ocooding, or (b) if such a quogum is
not obtainable, or, even if obtainable, a quorum of
disinterasted gireotors so dixevts, bz,!.na.mdoat isgal
counsel in a written opinion, or (<) the stockholders

of the Corporation.
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(3) Xzpenses {including attorneys' !tlli incurred by an
officer or director in defending any vivil, criminel,
administrative ' or $nvestigative sction, suwit or
proceeding may. bs Znid by the Corporation in advince of
the £insl disposition of such action, suil or procseding
“£°“ receipt of an undertaking by or on bshalf of such
diractor or officer to repay such smount if it shall
ultimately ba determined that he is not antitled to be
indeamnified the Corporation suthorised in this
Articls., Buch expensas (including sttorneys' fess)
incurred by other employdes and asgents may bs 50 paid
upon such terms and conditions, if any, am the Board of

 Directors of the Corpoxation dmams appropriate.

N .
(§) The indemunification and sdvancenent of szpenses
provided by, or granted pursuant to, the other sections
of thix Article shall not bs desned sxolusive of any
other rights to which those sesking indemnification or
advancemant of expenses may be entitled under any lsw,
b{-law, agresment, vote of stockbolders or disintexested
directors or otherwise, both as to action in an official
caprcity and 83 to sction in another capacity while
holding such office,

{7) The Corporation may purchase and maintain insurance
on behall of any persen who is oz was a3 director,
officer, smployes or agant of the Corporation, or ix or
was serving at the request of the Corporation as @
dizsctozr, officer, smployes or sgent of another
worporation, pzrtnnzship, joint venture, trust or othex
snterprise sga

incurred by hir in sny such capscity, or arising out of
hip status as such, whether or not the Corporation would
have the power to indemnify him against such lisbility
under the provisions of Section 1435 of the General

Corporation Law,

(3) Yor purpopes of thll.lltiﬂllo references to “the
Corpoxation shall include, in mddition to the resulting

corporation, any constituent corporation (lncludtaxaa:z;n
2

conastituent of & constituent) absorbed in a consol

or mczgcr which, if its separate existence had continued,

would have had power and authority to indemnify its
directors, officers, employees or agents 50 that any
person who is ox was a director, officer, employsse or
agent of such gonstituent corporstion, or ix ox was

serving st the request of such constituant corporation as

= Qiructor, vEfEicer, amploywe or agenhk of sno =
corporation, partnership, joint venturs, trust or cther
anterprize, shall xtind in the same position under ths
provinions of thiz Articie with respect to the resulting

or surviving corporation as he would have with zespect to

such constituent corporation if its separate axiatence
had continued.
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(9) ¥or purpdses of this Article, references to "other
sntezprises” thll inciude exployes benefit plans;
references to "fines* shall include any excise taxes
asseasad on a jperson with respect to an employee benefit
plan: and references to "serving at the request of the
Corporation” ghall include sny service ss & dirmctor,
officer, smployes or agent of the Corporation which
imposen Autied on, or involvas mervica by, such director,
officer, empldyes or agent with respsct to any smployee
benefit plan, its participents or benaficiaries; and @
person who ucgtd §n good faith and in = manner he
reasonably bslieved to be in the intexest of the
participants énd beneficiariez of an amployee bensfilt
plan shall be dsemed to have acted in a manner "not
spponed to th‘ best interosts of the Coxporation” as
roferred to in this Article.

{10) The ind4mnification and advancement ¢of expeniss
provided by, or granted pursuant to, this Article shall,
unless otherwize provided when suthorized or ratified,
continue 85 t¢ = person who has ceased to be a dlrector,
officer, smpldyes or agént and shall inure to the banefit
of the heirs, exscutors snd administrators of such a

pezrson."”

SECONDT .The forsgoing amendments wers duly adopted
in agcordance with the .provisions of Section 242 and 228 of
the General Corporation Law of the State of Delswars.

IR WITNESS WHEREOF, the Corporation has csused this
Certificate of Amgndment to be signed in its name and on its
behalf by its Bscgretary, and its corporste seal to hereto
affized and sttested by its Secretary, as of June s 199},
and it Secretsry hersby acknowledyss that this Cardificate
of Amendment is the act snd deed of the Corporation and that
the matters and facts set forth herein with respect to
suthoriration snd approval are true in all material respects
to the best of his knowledga, information and belief.

VENEZUELAN PETROLXUM HOLDINGS, IRC.

By: @
Mene: Gonzalo Castillo

Title: PFresident

ATTEST:

By: v

Mame: Jos n(@rorta.
‘ritla: Secratisry

[SEAL]
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

OF
PDV AMERICA, INC.

This Amended and Restated Certificate of Incorporation, dated September 22,
1997, of PAV America, Inc., formerly, Venezuelan Petroleum Heldings, Inc., a corporation first
incorporated by filing with the Secretary of the State of Delaware on November 14, 1986 which
was amended by filing with the Secretary of State of Delaware on July 3, 1991, has been duly
adopted in accordance with Sections 242 and 245 of the General Corporation Law of the State of
Delaware (the “General Corporation Law”). The Certificate of Incorporation is hereby amended
and restated as set forth below.

FIRST: The name of the corporation is PDV America, Inc. (hereinafter
referred to as the “Corporation”).

SECOND:  The registered office of the Corporation is located at 1209 Orange
Street, in the City of Wilmington, in the County of New Castle, in the State of Delaware. The
name of its registered agent at that address is The Corporation Trust Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or
activity for which a corporation may be organized under the General Corporation Law.

FOURTH:  The total number of shares of stock which the Corporation is
authorized 10 issue is 1,000 shares of common stock and the par value of each of such shares is
$1.00.

FIFTH: The following provisions are inserted for the management of the
business and for the conduct of the affairs of the Corporation, and for further definition,
limitation and regulation of the powers of the Corporation and of its directors and stockholders:

(1)  The number of directors of the Corporation shal] be such as from time to
time shall be fixed by, or in the manner provided in, the by-laws of the Corporation. Election of
directors need not be by ballot unless the by-laws of the Corporation so provide.

(2)  The Board of Directors shall have powers without the assent or vote of the
stockholders to make, alter, amend, change, add to or repeal the by-laws of the Corporation, to
fix and vary the amount to be reserved for any proper purpose; 1o authorize and cause to be
executed mortgages and liens upon all or any part of the property of the Corporation; to
determine the use and disposition of any surplus or net profits; and to fix the times for the
declaration and payment of dividends.

(3) The directors in their discretion may submit any contract or act for
approval or ratification at any annual meeting of the stockliolders or at any meeting of the -
stockholder called for the purpose of considering any such act or contract, and any contract or act
that shall be approved or be ratified by the vote of the holders of a majority of the stock of the
Corporation which is represented in person or by proxy at such meeting and entitled to vote
thereat (provided that a lawful quorum of stockholders be there represented in person or by

] . STATE OF DELAWARE
L&5/pdva.certnew SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 10:00 AM 09/24/1997
971320178 — 2107402
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proxy) shall be as valid and as binding upoen the Corporation and upon all the stockholders as
though it had been approved or ratified by every stockholder of the Corporation, whether or not
the contract or act would otherwise be open to legal attack because of directors’ interest or for
any other reason.

(4 In addition to the powers and authorizations herein or by statute expressly
conferred upon them, the directors are hereby empowered to exercise all such powers and do all
such acts and things as may be exercised or done by the Corporation; subject, nevertheless, to the
provisions of the statutes of the State of Delaware, of this Amended and Restated Certificate of
Incorporation, and to any by-laws of the Corporation from time to time in effect; providea,
however, that no by-laws so made shall invalidate any prior act of the directors which would
have been valid if such by-laws had not been made.

SIXTH: The Corporation shall, to the fullest extent permitted by the
General Corporation Law, in effect on the date hereof and to the fullest extent as applicable law
may hereafier from time to time permit, indemnify all persons whom it may indemnify pursuant
thereto. The personal liability of the directors of the Corporation to the Corporation or its
stockholders is hereby eliminated and limited, as the case may be, to the fullest extent permitted
by the General Corporation Law, in effect on the date hereof and to the fullest extent as
applicable law may hereafter from time to time permat.

SEVENTH: Whenever a compromise or arrangement is proposed between the
Corporation and its creditors or any class of them and/or between the Corporation and its
stockholders or any class of them, any court of equitable jurisdiction within the State of
Delaware may, on the application in a summary way of the Corporation or any creditor or
stockholder thereof or on the application of any receiver or receivers appointed for the
Corporation under the provisions of section 291 of Title 8 of the Delaware Code or on the
application of trustees in dissolution or of any receiver or receivers appointed for the Corporation
under the provisions of section 279 of Title 8 of the Delaware Code order a meeting of the
creditors or class of creditors, and/or of the stockholders or class of stockholders of the
Corporation, as the case may be, to be summoned in such manner as the said court directs. 1fa
majority in number representing three fourths in value of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of the Corporation, as the case may be, agree
to any compromise or arrangement and to any reorganization of the Corporation as consequence
of such compromise or arrangement, the said compromise or arrangement and the said
reorganization shall, if sanctioned by the court to which the said application has been made, be
binding on all the creditors or class of creditors, and/or on all the stockholders or class of
stockholders, of the Corporation, as the case may be, and also on the Corporation.

EIGHTI: The Corporation reserves the right to amend, alter, change or
repeal any provision contained in this Certificate of Incorporation in the manner now or hereafter
prescribed by law, and all rights and powers conferred herein on stockholder, directors and
officers are subject to this reserved power.

. Received by NSD/FARA Registration Unit 04/30/2021 7:27:31 PM
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IN WITNESS WHEREOQF, an suthorized officer of the Corporation has executed
this Amended and Restated Certificate of Incorporation as of the date first above written.

By: —\ﬁh][

Name: José M. Portas
Title: Secretary

State of New York}
County of New York}

On this%~ day of September, 1997 before me personally came José M. Pogtu,. 10
me known, who, being duly swom, did depose and say that he is the Secretary of PDV Asmnerice,
Inc., a Delaware corporation and that he, being authorized to do so, has executed the foregoing
Amended and Restated Certificate of Incorporation as the act and deed of the Secretary of PDV
America, Inc. for uses and purposes sct forth therein and hereby acknowledges that the facts

stated therein are ttue,

O % Chcal
Notary Public '

AOSEANN L. APAEA
ARY PUBLIC. Slare ot New York
NOTAR A

0.
in §
I
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CERTIFICATE OF AMENDMENT TO THE
CERTIFICATE OF INCORPORATION
OF
PDV AMERICA, INC.

PDV America, Inc., a corporation organized and existing under the General Corporation
Law of the State of Delaware (the “DGCL™), hereby certifies as follows:

1. The name of the corporation is PDV America, Inc. (the “Corporation™).
The date of filing of its original Certificate of Incorporation with the Secretary of State of the
State Delaware was November 14, 1986. The date of filing of its first Amended and Restated
Certificate of Incorporation with the Sectetary of State of the State Delaware was July 3, 1991.
The date of filing of its second Amended and Restated Certificate of Incorporation with the
Secretary of State of the State Delaware was September 24, 1997 (the “Prior Certificate™).

2. This Amendment to the Certificate of Incorporation (the “Amended
Certificate™) of the Corporation has been duly adopted by the Board of Directors of the
Corporation (the “Board”).

3. This Amended Certificate amends the first paragraph of the Prior
Certificate by striking out the first paragraph thereof in its entirety and by substituting in liew of
said paragraph the following:

FIRST: The name of the corporation is CITGO Holding, Inc, (hereinafter referred to as
the “Corporation’).

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the undersigned has executed, signed and

acknowledged this Amended Certificate as of this 26th day of January, 2015.

PDV AMERICA, INC.

Name: HAQR DEL CARHEN MARTI NET
Title: SECRETARY,

Regeited by NSD/FARA Registration Unit 04/30/2021 7:27:31 PM
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EXHIBIT A

BY-LAWS
oF

VENEZUELAN PETROLEUM HOLDINGS, INC.

ARTICLE I

Offices

SECTION 1. REGISTERED OFFICE. The registered
office shall be established and maintained at the office
of The Corporation Trust Company, in the City of
Wilmington, in the County of New Castle, in the State of
Delaware, and said corporation shall be the registered
agent of this corporation in charge thereof.

SECTION 2. OTHER OFFICES. The corporation may
have other offices, either within or without the State of
Delaware, at such place or places as the Board of
Directors may from time to time appoint or the business of
the corporation may require.

ARTICLE II

MEETING OF STOCKHOLDERS

SECTION 1. ANNUAL MEETINGS. Annual meetings of
stockholders for the election of directors and for such
other business as may be stated in the notice of the
meeting, shall be held at such place, either within or
without the State of Delaware, and at such time and date
as the Board of Directors, by reseclution, shall determine
and as set forth in the notice of the meeting. In the
event the Board of Directors fails to so determine the
time, date and place of meeting, the annual meeting of ¢
stockholders shall be held at the registered office of the |
corporation in Delaware on the third Thursday in January.

QNP

If the date of the annual meeting shall fall upon
a legal holiday, the meeting shall be held on the next
business day. At each annual meeting, the stockholders
entitled to vote shall elect a Board of Directors and they
may transact such other corporate business as shall be
stated in the notice of the meeting.
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SECTION 2. OTHER MEETINGS. Meetings of
stockholders for any purpose other than the election of
directors may ke held at such time and place, within or
without the State of Delaware, as shall be stated in the
notice of meeting.

SECTION 3. VOTING. Each stockholder entitled to
vote in accordance with the terms of the Certificate of
Incorporation and in accordance with the provisions of
these By-Laws shall be entitled to one vote, in person or
by proxy, for each share of stock entitled to vote held by
such stockholder, but no proxy shall be voted after three
years from its date unless such proxy provides for a
longer period. Upon the demand of any stockholder, the
vote for directors and the vote upon any question before
the meeting, shall be by ballot, All elections for
dirsctors shall be decided by majority vote except as
otherwise provided by the Certificate of Incorporation or
the laws of the State of Delaware.

A complete list of the stockholders entitled to
vote at the ensuing election, arranged in alphabetical
order, with the address of each, and the number of shares
held by each, shall be open to the examination of any
stockholder, for any purpose germane to the meeting,
during ordlnary business hours, for a period of at least
ten days prior to the meetlng, either at a place within
the city where the meet;ng is to be held, which place
shall be spe01fied in the notice of the meetlng, oxr, if
not so specified, at the place where the meeting is to be
held. The list shall also be produced and kept at the
meeting and place of the meeting during the whole time
thereof, and may be inspected by any stockholder who is
present.

SECTION 4. QUORUM. Except as otherwise required
by Law, by the cert;flcate of Incorporation or by these
By~Laws, the presence, in person or by proxy, of
stockholders holding a majority of the stock of the
corporatlon entitled to vote shall constitute a quorum at
all meetings of the stockholders. In case a quorum shall
not be present at any meeting, a majority in interest of
the stockholders entitled to vote thereat, present in
person or by proxy, shall have the power to adjourn the
meeting from time to time, without notice other than
announcement at the meeting, until the requisite amount of
stock entitled to vote shall be present. At any such
adjourned meeting at which the requisite amount of stock
entitled to vote shall be represented, any business may be
transacted which might have been transacted at the meeting
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as originally noticed; but only those stockholders
entitled to vote at the meeting as originally noticed
shall be entitled to vote at any adjournment or
adjournments thereof,

SECTION 5. SPECIAL MEETINGS. Special meetings
of the stockholders for any purpose or purposes may be
called by the President or Secretary, or by resolution of
the directors.

SECTION 6. NOTICE OF MEETINGS. Written notice,
stating the place, date and time of the meeting, and the
general nature of the business to be considered, shall be
given to each stockholder entitled to vote thereat at his
address as it appears on the records of the corporation,
not less than ten nor more than sixty days before the date
of the meeting. No business other than that stated in the
notice shall be transacted at any meeting without the
unanimous consent of all the stockholders entitled to vote
thereat.

SECTION 7. ACTION WITHOUT MEETING. Unless
otherwise provided in the Certificate of Incorporation,
any action required to be taken at any annual or special
meeting of stockholders, or any action which may be taken
at any annual or special meeting, may be taken without a
meeting, without prior notice and without a vote, if a
consent in writing, setting forth the action so taken,
shall be signed by the holders of outstanding stock having
not less than the mininum number of votes that would be
necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and
voted. Prompt notice of the taking of the corporate
action without a meeting by less than unanimous written
consent shall be given to those stockholders who have not
consented in writing; such consent shall be effective as
of the date stated therein and shall be filed with the
mninutes of the meetings of the stockholders.

-

ARTICLE III

DIRECTORS

SECTION 1. NUMBER AND TERM. The numbher of
directors shall be one (1). The directors shall be
elected at the annual meeting of the stockholders and each
director shall be elected to serve until his successor
shall be elected and shall qualify. Directors need not be
stockholders.
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SECTION 2. RESIGNATIONS. Any director, member
of a committee or other officer may resign at any time.
Such resignation shall be made in writing, and shall take
effect at the time specified therein, and if no time be
specified, at the time of its receipt by the President or
Secretary. The acceptance of a resignation shall not be
necessary to make it effective.

SECTION 3. VACANCIES. If the office of any
director, member of a committee or other officer becomes
vacant, the remaining directors in office, though less
than a quorum, by a majority vote, may appoint any
quallfled person to fill such vacancy, who shall hold
office for the unexpired term and until his successor
shall be duly chosen.

SECTION 4. REMOVAL. Except as hereinafter
provided, any director or directors may be removed either
for or without cause at any time by the affirmative vote
of the holders of a majority of all the shares of stock
outstanding and entitled to vote, at a special meeting of
the stockholders called for such purpose, and the
vacancies thus created may be filled, at the meeting held
for the purpose of removal, by the affirmative vote of a
majority in interest of the stockholders entitled to vote.

Unless the Certificate of Incorporation otherwise
provides, stockholders may effect removal of a director
who is a member of a classified Board of Directors only
for cause. If the Certificate of Incorporation provides
for cumulative voting and if less than the entire board is
to be removed, no director may be removed without cause if
the votes cast against his removal would be sufficient to
elect him if then cumulatively voted at an election of the
entire board of directors, or if there be classes of
directors, at an election of the class of directors of
which he is a part.

_If the holders of any class or series are
entitled by the provisions of the Certificate of
Incorporation to elect one or more directors, the
provisions of this Section 4 shall apply (with respect to
the removal without cause of a director or directors so
elected) to the vote of the holders of the outstanding.
shares of that class or series and not to the vote of the
outstanding shares as a whole,

SECTION 5. INCREASE OF NUMBER. The number of
directors may be increased by amendment of these By-Laws
by the affirmative vote of a majority of the directors,
though less than a quorum, or by the affirmative vote of a
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majority in interest of the stockholders, at the annual
meeting or at a special meeting called for that purpose.
The additional directors may be chosen by like vote at
such meeting to hold office until the next annual election
and until their successors are elected and qualify.

SECTION 6. POWERS. The Board of Directors shall
exercise all of the powers of the corporation except such
as are by law, or by the Certificate of Incorporation of
the corporation or by these By-Laws conferred upon or
reserved to the stockholders.

SECTION 7. COMMITTEES. The Board of Directors
may, by resolution or resolutions passed by a majority of
the whole board, designate one or more committees, each
committee to consist of two or more directors of the
corporation. The board may designate one or more
directors as alternative members of any committee, who may
replace any absent or disqualified member at any meeting
of the committee. In the absence or upon the
disqualification of any member of such committee or
committees, the member or members thereof present at any
meeting and not disqualified from voting, whether or not
he or they constitute a quorum, may unanimously appoint
another member of the Board of Directors to act at the
meeting in the place of any such absent or disqualified
member,

Any such committee, to the extent provided in the
resolution of the Board of Directors which designated such
committee, or in these By-Laws, shall have and may
exercise all the powers and authority of the Board of
Directors in the management of the business and affairs of
the corporation, and may authorize the seal of the
corporation to be affixed to all papers which may require
it; but no such committee shall have the power or
authority (a) to amend, or recommend to the stockholders
that the stockholders amend, the Certificate of
Incorporation, (b) adopt an agreement of merger or
consolidation, (c) recommend to the stockholders the sale,
lease or exchange of all or substantially all of the
corporation's property and assets, (d) recommend to the
stockholders a dissolution of the corporation or a
revocation of a dissolution or (e) amend the By-Laws of
the corporation; and, unless the resolution which
designated such committee, these By~Laws or the
Certificate of Incorporation expressly so provide, no such
committee shall have the power or authority to declare a
dividend or to authorize the issuance of stock.
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SECTION 8. MEETINGS. The newly elected
directors may hold their first meeting for the purpose of
organization and the transaction of business, if a quorum
be present, immediately after and at the location of the
annual meeting of the stockholders. If such meeting is
not held at such time and place, the time and place of
such meeting may be fixed by consent in writing of all the
directors.

Regular meetings of the directors may be held
without notice at such places and times as shall be
determined from time to time by resolution of the
directors.

Special meetings of the board may be called by
the President, or by the Secretary on the written request
of any two directors, on at least two day's notice to each
director and shall be held at the time and place stated in
the call of the meeting.

Unless otherwise xestricted by the Certificate of
Incorporation or by these By-Laws, members of the Board of
Directors, or any committee des:gnated by the Board of
Directors, may participate in a meeting of the Board of
Directors, or any committee, by means of conference
telephone or similar communications equipment by means of
which all persons participating in the meeting can hear
each other, and such participation in a meeting shall
constitute presence in person at the meeting.

SECTION 9. QUORUM. A majority of the directors
shall constltute a gquorum for the transaction of
business. If at any meeting of the board there shall be
less than a quorum present, a majority of those present
may adjourn the meeting from time to time until a quorum
is obtained, and no further notice therof need be given
other than by announcement at the meeting which shall be
so adjourned.

SECTION 10. COMPENSATION. Directors shall not
receive any stated salary for their services as directors
or as members of committees, but by resolution of the
board a fixed fee and expenses of attendance may be
allowed for attendance at each meeting. Nothing herein
contained shall be construed to preclude any director from
serving the corporation in any other capacity as an
officer, agent or otherwise, and receiving compensation
therefor.

SECTION 11, ACTION WITHOUT MEETING. Unless

otherwise provided by the Certificate of Incorporation or
these By-lLaws, any action required or permitted to be
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taken at any meeting of the Board of Directors or of any
committee thereof may be taken without a meeting if all
members of the board or committee, as the case may be,
consent thereto in writing, and the writing or writings
are filed with the minutes of proceedings of the board, or
committee, Such written consent shall be effective as of
the date stated therein.

ARTICLE IV

OFFICERS

SECTION 1. OFFICERS. fThe officers of the
corporation shall be a President, a Treasurer, and a
Secretary, all of whom shall be elected by the Board of
Directors and who shall hold office until their successors
are elected and qualified. In addition, the Board of
Directors may elect a Chairman, one or more
Vice~Presidents and such Assistant Secretaries and
Assistant Treasurers as they may deem proper. None of the
officers of the corporation need bhe directors. The
officers shall be elected at the first meeting of the
Board of Directors after each annual meeting. More than
two offices may be held by the same person.

SECTION 2. OTHER OFFICERS AND AGENTS. The Board
of Directors may appoint such other officers and agents as
it may deenm advisable, who shall hold their offices for
such terms and shall exercise such powers and perform such
duties as shall be determined from time to time by the
Board of Directors.

, SECTION 3. CHAIRMAN. The Chairman of the Board
of Directors, if one ba elected, shall preside at all
meetings of the Board of Directors and he shall have and
perform such other duties as from time to time may be
assigned _to him by the Board of Directors.

SECTION 4. PRESIDENT. The President shall be
the chief executive officer of the corporation and shall
have the general powers and duties of supervision and
management usually vested in the office of President of a
corporation. He shall preside at all meetings of the
stockholders if present thereat, and in the absence or
nonelection of the Chairman of the Board of Directors, at
all meetings of the Board of Directors, and shall have
general supervision, direction and control of the business
of the corporation. Except as the Board of Directors
shall authorize the execution thereof in some other
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manner, he shall execute bonds, mortgages and other
contracts on behalf of the corporation, and shall cause
the seal to be affixed to any instrument requiring it and
when so affixed the seal shall be attested by the
signature of the Secretary or the Treasurer or an
Assistant Secretary or an Assistant Treasurer.

SECTION 5. VICE-PRESIDENT. Each Vice-President
shall have such powers and shall perform such duties as
shall be assigned to nim by the directors.

SECTION 6. TREASURER. The Treasurer shall have
the custody of the corporate funds and securities and
shall keep full and accurate account of receipts and
disbursements in books belonging to the corporation. He
shall deposit all moneys and other valuables in the name
and to the credit of the corporation in such depositaries
as may be designated by the Board of Directors.

The Treasurer shall disburse the funds of the
corporation as may be ordered by the Board of Directors,
or the President, taking proper wvouchers for such
disbursements. He shall render to the President and Board
of Directors at the regular meetings of the Board of
Directors, or whenever they may request it, an account of
all his transactions as Treasurer and of the financial
condition of the corporation. If required by the Board of
Directors, he shall give the corporation a bond for the
faithful discharge of his duties in such amount and with
such surety as the board shall prescribe.

SECTION 7. SECRETARY. The Secretary shall give,
or cause to be given, notice of all meetings of
stockholders and directors, and all other notices required
by law or by these By-laws, and in case of his absence or
refusal or neglect so to do, any such notice may be given
by any person thereunto directed by the President, or by
the directors, or stockholders, upon whose requisition the
meeting is called as provided in these By-Laws. He shall
record all the proceedings of the meetings of the
corporation and of the directors in a book to be kept for
that purpose, and shall perform such other duties as may
be assigned to him by the directors or the President. He
shall have the custody of the seal of the corporation and
shall affix the same to all instruments requiring it, when
authorized by the directors or the President, and attest
to the same.

SECTION 8. ASSISTANT TREASURERS AND ASSISTANT

SECRETARIES. Assistant Treasurers and Assistant
Secretaries, if any, shall be elected and shall have such
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powers and shall perform such duties as shall be assigned
to them, respectively, by the directors.

ARTICLE V
MISCELLANEOUS

SECTION 1. CERTIFICATES OF STOCK. A certificate
of stock, signed by the Chairman or Vice Chairman of the
Board of Directors, if they be elected, President or
Vice-President, and the Treasurer or an Assistant
Treasurer, or Secretary or an Assistant Secretary, shall
be issued to each stockholder certifying the number of
shares owned by him in the corporation. Any or all of the
signatures may be facsimiles.

SECTION 2. TLOST CERTIFICATES. A new certificate
of stock may be issued in the place of any certificate
theretofore issued by the corporation, alleged to have
been lost or destroyed, and the directors may, in their
discretion, require the owner of the lost or destroyed
certificate, or his legal representatives, to give the
corporation a bond, in such sum as they may direct, not
exceeding double the value of the stock, to imdemnify the
corporation against any claim that may be made against it

. on account of the alleged loss of any such certificate or

the issuance of any such new certificate.

SECTION 3. TRANSFER OF SHARES. The shares of
stock of the corporation shall be transferable upon its
books only by the holders thereof in person or by their
duly authorized attorneys or legal representatives, and
upon such transfer the old certificates shall be
surrendered to the corporation by the delivery thereof to
the person in charge of the stock and transfer books and
ledgers, or to such other person as the directors may
designate, by whom they shall be cancelled, and new
certificates shall thereupon be issued. A record shall be
made of each transfer and whenever a transfer shall be
made for collateral security, and not absolutely, it shall
be so expressed in the entry of the transfer.

SECTION 4. STOCKHOLDERS RECORD DATE. In order
that the corporation may determine the stockholders (a)
entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, (b) entitled to
express consent to corporate action in writing without a
meeting, (c¢) entitled to receive payment of any dividend
or other distribution or allotment of any rights, (d)
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entitled to exercise any rights in respect of any change,
conversion or exchange of stock or (e) for the purpose of
any other lawful action, the Board of Directors may fix,
in advance, a record date, which shall not be more than
sixty nor less than ten days before the-date of such
meeting, nor more than sixty days prior to any other
action. A determination of stockholders of record
entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the
meeting; provided, however, that the Board of Directors
may fix a new record date for the adjourned meeting.

SECTION 5. DIVIDENDS. Subject to the provisions
of the Certificate of Incorporation, the Board of
Directors may, out of funds legally available therefor, at
any regular or special meeting, declare dividends upon the
capital stock of the corporation as and when they deenm
expedient. Before declaring any dividend, there may be
set apart out of any funds of the corporation available
for dividends such sum or sums as the directors from time
to time in their discretion deem proper for working
capital or as a reserve fund to meet contingencies or for
equalizing dividends or for such other purposes as the
directors shall deem conducive to the interests of the
company .

SECTION 6. SEAL. The corporate seal shall be
circular in form and shall contain the name of the
corporation, the year of its creation and the words
"CORPORATE SEAL DELAWARE". Said seal may be used by
causing it or a facsimile thereof to be impressed or
affixed or reproduced or otherwise.

SECTION 7. FISCAL YEAR. The fiscal year of the
corporation shall be determined by resolution of the Board
of Directors.

SECTION 8. CHECKS. All checks, drafts or other
orders for the payment of money, notes or other evidences
of indebtedness issued in the name of the corporation
shall be signed in such manner and by such officer or
officers, agent or agents of the corporation, as may be
determined from time to time by resolutions of the Board
of Directors.

SECTION 9, NOTICE AND WAIVER OF NOTICE.
Whenever any notice is required by these By-Laws to be
given, personal notice is not meant unless expressly
stated, and any notice so required shall be deemed to be
sufficient if given by depositing the same in the United
States mail, postage prepaid, addressed to the person
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entitled thereto at his address as it appears on the
records of the corporation, and such notice shall be

deemed to have been given on the day of such mailing. ,
Stockholders not entitled to vote shall not be entitled to
receive notice of any meetings except as otherwise

provided by Statute.

Whenever any notice whatever is required to be
given under the provisions of any law, or under the
provisions of the Certificate of Incorporation of the
corporation or these By-Laws, a waiver therof in writing,
signed by the person or persons entitled to said notice,
whether before or after the time stated therein, shall be
deemed equivalent thereto.

ARTICLE VI

AMENDMENTS

These By~Laws may be altered or repealed and
By~Laws may be made (a) at any annual meeting of the
stockholders or at any special meeting thereof (if notice
of the proposed alteration or repeal or By-Law or By-Laws
to be made be contained in the notice of such special
o meeting) by the affirmative vote of a majority of the
( K stock issued and outstanding and entitled to vote thereat
e or (b) at any regular meeting of the Board of Directors or
at any special meeting thereof (if notice of the proposed
alteration or repeal or By-Law or By-laws to be made is
contained in the notice of such special meeting) by the
affirmative vote of a majority of the Board of Directors.
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